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FORM: 1 1 Company Name: SOUTHWESTERN RESOURCES CORP.  Stock Symbol: SWG-T

CHANGE IN OUTSTANDING AND RESERVED SECURITIES

ISSUED AND OUTSTANDING SHARE SUMMARY # of Shares Balance
Issued and Outstanding — Opening Balance* 15,874,496
ADD: Stock Options Exercised

Share Purchase Plan

Dividend Reinvestment Plan

Exercise Warrants

Private Placement

Conversion

Other Issuance (provide description}:

SUBTRACT: Issuer Bid Purchase (see attachment)

Redemption

Other Cancellation (provide description)

Closing Issued and Outstanding Share Balance* ) 15,874,496

NOTE: if any of the Company’s securities of a listed class are held by the Company itself or by
any subsidiary of the Company (which securities are herein referred to as “internally-held
securities”), such internally-held securities must not be counted as “issued and outstanding.”

Internally-held securities may result from the Company not cancelling shares acquired pursuant
to an issuer bid or as a consequence of a subsidiary of the Company retaining or obtaining
shares of the Company through a merger, amalgamation, arrangement or reorganization
involving the Company.

RESERVED FOR SHARE COMPENSATION ARRANGEMENTS

A. Share Purchase Plans and / or Agreement(s) # of Shares Balance

NAME OF PROGRAM: N/A

Opening Reserve for Share Purchase Plan / Agreement

Additional Shares Listed Pursuant to the Plan (aDD)

Shares Issued from Treasury (SUBTRACT)

Closing Reserve for Share Purchase Plan




Dividend Reinvestment Plan (DRIP) — for shareholders # of Shares Balance

NAME OF PROGRAM: N/A

Opening Reserve for Dividend Reinvestment Plan

Additional Shares Listed Pursuant to the Plan (ADD)

Shares Issued (SUBTRACT)

Closing Reserve for Dividend Reinvestment Plan

RESERVED FOR SHARE COMPENSATION ARRANGEMENTS

Stock Option Plan and / or Agreement

NAME OF PROGRAM: Pre-Plan

Stock Options Qutstanding — Opening Balance 604,500

Options Granted: (ADD)

Date of Name of Optionee Expiry Exercise # of Options Granted
Grant Date Price
SUBTOTAL

Options Exercised: (sustract) Shares issued on exercise must also be subtrac{ed
in the table entitled “Shares Reserved” below

Date of Name of Optionee Expiry Exercise # of Options Granted
Grant Date Price
SUBTOTAL

Share Appreciation Rights or Market Growth Feature (“SAR”) in tandem with
Stock Options.

Date of Name of Optionee Date of # Options # Shares Issued*
Exercise / Grant Canc. (based on SAR Value)
Canc.

SUBTOTAL

*Shares may, or may not be issued however “Shares Reserved” (for Stock Option Plan) may
require a deduction in accordance with TSE acceptance of the Plan. Please ensure all applicable
changes are noted.




Options Cancelled/Terminated: (sustrac If an option is cancelled prior to its
natural expiry date, for reasons other than termination of employment or natural
expiry, the entry should be noted with a * and an explanation provided below.

Date of Name of Optionee Date of Expiry Exercise Number
Canc./ Term Grant Date Price
SUBTOTAL

Stock Option Outstanding — Closing Balance 604,500
Stock Option Plan and / or Agreement
NAME OF PROGRAM: Post-Plan
Stock Options Outstanding — Opening Balance 1,179,500
Options Granted: (ADD)
Date of Name of Optionee Expiry Exercise # of Options Granted
Grant Date Price

SUBTOTAL

Options Exercised: (SUBTRACT) Shares issued on exercise must also be subtracted in the table entified
“Shares Reserved” below

Date of Name of Optionee Expiry Exercise # of Options Granted
Grant Date Price
SUBTOTAL

Share Appreciation Rights or Market Growth Feature (“SAR”) in tandem with

Stock Options.
Date of Name of Optionee Date of # Options # Shares Issued*
Exercise / Grant Canc. (based on SAR Value)
Canc.

SUBTOTAL

*Shares may, or may not be issued however “Shares Reserved” (for Stock Option Plan) may
require a deduction in accordance with TSE acceptance of the Plan. Please ensure all applicable
changes are noted.




Options Cancelled/Terminated: sustracT) If @an option is cancelled prior to its
natural expiry date, for reasons other than termination of employment or natural
expiry, the entry should be noted with a * and an explanation provided below.

Date of Name of Optionee Date of Expiry Exercise Number
Canc./ Term Grant Date Price
May 20, John Fleming May 21, May 20, $5.00 10,000
2002 1997 2002
May 20, Richard Mazur May 21, May 20, $5.00! 10,000
2002 ‘ 1997 2002
May 20, Thomas W. Beattie May 21, May 20, $5.00 50,000
2002 1997 2002
May 20, Susy H. Horna May 21, May 20, $5.00 2,000
2002 1997 2002
May 20, Cecilia Bonatto May 21, May 20, $5.00 2,000
2002 1997 2002

SUBTOTAL 74,000
Stock Option Qutstanding — Closing Balance 1,105,500

RESERVED FOR SHARE COMPENSATION ARRANGEMENTS

D. Shares Reserved (for Stock Option Plan)
NAME QF PROGRAM: # of Shares Balance
Opening Share Reserve Balance at beginning of period 5,500

Additional shares Listed Pursuant to the Plan (ADD)

Stock Options Exercised (SUBTRACT)

Stock Appreciation Rights (SUBTRACT)

Closing Share Reserve Balance at end of period 5,500

All information reported in this Form is for the month of May 2002

Filed on behalf of the Company by:
(please enter name and direct phone or email)

NAME Thomas W. Beattie

PHONE / EMAIL (604) 669 2525 - tbeattie@swgold.com

DATE June 7, 2002
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FIRST QUARTER REPORT
for the three months ending March 31, 2002




The Company maintained an aggressive exploration program on se

properties during the first quarter. A program of trenching and pittin
completed on the Lince Property in the West Bambas Joint Ven

Peru. Further sampling and mapping at Minasccasa has exten
known limits of the skarn zinc/copper mineralization to the sout
another 500 metres. Preparations are being made on both propert
drilling programs to commence in the third quarter.
An option agreement was signed with Buenaventura to sel
Company’s 50% ownership in the Poracota Gold Project. Under th
of the option, the Company will receive US$4.5 million over three years
On the Yiliang Project in the Yunnan Province of China, firs

stream sediment sampling was completed over an area of about 1" 00t
square kilometres. Results of this sampling indicate several signif
anomalies for nickel-copper-PGM, zinc and gold. The Yiliang Proj
being explored for Noril’sk type nickel-copper-PGM deposits. Severa

gold discoveries were also evaluated in this area and further due dilige
will be conducted on one of them.

Southern Peru Copper, as operator of the Bambas North Joint Vet

carried out a first phase follow-up program on the Milenio and Tetim
Munapucro properties.

The Company is exploring for diamonds in Ontario and Quebec thr
its 399% ownership in Canabrava Diamonds Corporation. Evaluation
airborne magnetic data from the Mistassini Project in Quebec has de
77 priority targets. These targets are associated with kimberlite indicato
minerals recovered from samples collected in glacial material. The co
sition of these indicators suggests a diamondiferous source.

Bambas West Joint Venture, Peru
Bambas West is a 50/50 joint venture agreement with Inco Limited
located in the main skarn/porphyry copper-gold belt of southern:Pe
Two extensive zinc-copper skarn zones have been identified by the
ners and work on these during the guarter is in preparation for drill
later this year.

At Lince, the main skarn mineralization is located in the Mantoe-an
Puca Puca zones. Puca Puca is a leached zinc-copper skarn covering
area of 1,000 metres by 250 metres. Initial sampling and a few t S

Southwestern Resources Corp. 1
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of pitting was initiated to test if this leaching was widespread. A tot:
60 pits were excavated, and in argas where fresh material was ehc
tered, high-grade zinc sulphides were exposed. Although assay resu
outstanding on many of the pit samples, visual estimates of zinc gr
suggest that leaching of metals near surface in the Lince area is preva
For example, in one portion of the main Mantoe, surface samples retu
assay values of 2.420% zinc while pit samples in sulphides returned
of 8.48% zinc and 23.02% zinc. Clearly the Mantoe zone repres
potential high-grade zinc resource. .

At Puca Puca, pits excavated to the sulphides zone clearly show:
grades will be higher than those in the oxide surface environm
Although assays are pending, it is clear that zones of massive sphal
are extensive.

Minasccasa is a zinc-copper mineralized zone extending for a :
2,000 metres and is up to 250 metres wide. More than 100 rock chip
ples have been collected along this zone which exhibits a vertical

of at least 600 metres. A program of rock chip sampling and ground:ge:
physics was initiated in preparation for a drilling program. :

Bambas North Joint Venture, Peru

The Bambas North is an 80% Southern Peru/20% Southwestern
Venture mainly targeting porphyry copper-gold systems. Southern
funding 100% of the costs through production and is the operator.

A second phase exploration program has identified several key miner
izing systems in the Potongo area including the Milenio porphyry cop
gold mineralizing system. The copper-gold mineralization is assoc
with stockwork magnetite, quartz-potassium feldspar alteration cont
ing secondary copper oxides within an area of two kilometres by
kilometre.

Other targets in Bambas North include skarn copper-gold, replace

zinc and skarn zinc mineralization.

Yiliang Project, China

A first phase stream sediment, mapping and prospecting program’w
completed over 15,000 square kilometres of this Project. Several i
tant anomalies for nickel-PGM, gold and lead-zinc have been d
including a very important gold-platinum-palladium anomaly wit

Ermeishan basalts adjacent to a major north-south fault system'\

appears to be controlling the distribution of co-magmatic gabbros.
During the course of exploration for nickel-copper-PGM targets, severa
important third party areas for gold mineralization were examj
Further due diligence will be completed on one of these and if warra
the Company will approach the owners to discuss joint venture possibili
The Yiliang area is considered to have high potential for Noril's; :
nickel-copper-PGM deposits.

2 Southwestern Resources Corp.
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Poracota Project, Peru

In April 2002, the Company signed an option agreement with Buenav§

to purchase Southwestern’s 50% interest in Poracota for US$4.5 million
The Company is to receive these funds over a three-year period subji
Buenaventura continuing exploration on the Property. Southwe!
received the first payment of US$100,000 upon signing the agreem

Sonia Property, Peru
The Sonia Property is 100% owned by Southwestern and is under
an extensive high sulphidation type alteration system in Tertiary volca

Initial exploration on this Property included stream sediment samp
mapping, prospecting and rock chip sampling. Extensive areas of
silica were observed and sampled. Assay results are pending.

Central Zinc Joint Venture, Peru
This Project is a 50/50 joint venture with Inco Limited in the main

belt of Central Peru. Follow-up work has commenced to evaluate al

alies defined in the 2001 first phase field program. Several significa

anomalies are to be evaluated by mapping and rock chip sampling.

Diamonds

Canabrava Diamond Corporation, in which Southwestern holds
interest, is exploring intensively for diamonds in Ontario and Quebec
most significant project is Mistassini in Quebec where Canabra

partner Majescor Resources Inc. have defined 77 airborne magne
gets in an area where exceptional kimberlite indicator mineral
recorded. The Mistassini Project is situated southwest of the Renard
mondiferous kimberlites recently discovered by Ashton Mining of
Inc. Indicators in Mistassini are unique and suggest a source on th
venture claims. Follow-up, including ground geophysics, will comm
in the second quarter to define priority drill targets.

John G Paterson
President

Southwestern Resources Corp. 3
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results of operations

March 31, 2002 and 2001

This interim Management'’s Discussion and Analysis (*“MD&A”") sho

read in conjunction with the Company’s MD&A for the year:
December 31, 2001 and the interim financial statements for the:
ended March 31, 2002. The focus of this discussion is on material changes;
and information relating to the current period and may exclude ‘”

information disclosed in the previous year’s discussion.

Description of Business
The Company is a development stage junior mining company engag
the location, acquisition, evaluation, exploration and development:

mineral properties, especially with the potential to host gold, silver, pl

{
i
i
i
H

i group wmetals and base metals primarily in Peru, China and Argentin

The Company conducts a significant portion of its exploration ac
through joint exploration programs, referred to as joint ventures, W,
| are structured to allow an interested party to earn an interest in a
by making certain expenditures on the Company’s properties over a

AR R e
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of time. At the present time the Company has a number of joint
ration programs with various companies in Peru, China and Arg
The majority of the agreements are structured so that the partﬁ
earn up to a 70% interest in the property by funding all or a portiont

exploration costs and 100% of the development and constructio
required to bring a mine into operation. :

Results of Operations
The consolidated loss for the period ended March 31, 2002 wa
{ ' million or $0.17 per share compared with $90,000 or $0.01 per shar

’ the same period in 2001. The increase in losses resulted from
S million write off in resource property costs, $0.2 million increase in

eral exploration write offs, and a reduction of $0.3 million in intere§
other income. In addition, there was a foreign exchange loss of $1
compared to a $573,000 gain for the same period in 2001. The highé
during the period was partially offset by a reduction in general
administrative costs and gains on shares issued by affiliated compani

General and administrative expenses decreased by $135,000 mainl

to a reduction in consulting fees charged by directors, officers and.

consultants.

4 Southwestern Resources Corp.




Foreign exchange gains and losses result primarily from the trans|atiois
of US dollar denominated monetary assets to Canadian dollars. The
rent period loss of $1,000 compared to a gain of $573,000 for th :
three month period last year reflects a significant weakening o
Canadian dollar during the first quarter of 2001 whereas there is ¢
nominal change in the three months ended March 31, 2002.
General exploration expense of $442,000 relates to expenditure

general reconnaissance nature along with some of the costs of ma

ing the Company'’s foreign exploration offices, and includes that

of resource property expenditures which was charged to expen

compares to $225,000 charged to general exploration expense
period ended March 31, 2001.
A total of $1.9 million in resource property costs was written off durin

the period relating to projects in Peru.

The $322,000 decrease in interest and other income resulted fro
cash balances as well as from the sale of the Company's accumu
value added taxes and tax losses of its Chilean subsidiary compa
January 2001. X

The Company recorded a net dilution gain of $105,000 resulting froms=
shares issued by Canabrava Diamond Corporation, Aurora Platinum:
and Maxy 0il & Gas Inc. (*Maxy”} compared to a loss of $138,000 in'20

In March 2002, the Company sold 7 million of its free trading sh:;;e
Maxy at $0.08 per share. In a separate transaction, the Company:

chased 5.6 million units of Maxy at $0.10 per unit. Each unit consi:
one common share and one common share purchase warrant. As aT
the Company’s interest in Maxy was reduced from 22.9% to 16.09

loss on deemed disposition of $48,111 was recorded. The invest

in Maxy is now being accounted for using the cost basis begin
from January I, 2002 rather than the equity method of accountin
investments.

Financial Condition, Liquidity and Capital Resources
The Company’'s working capital as at March 31, 2002 was $9.0 mill
compared with $10.3 million as at December 31, 2001. The decrea

$1.3 million is attributed to resource property expenditures of $197
the acquisition of the Company’s common shares pursuant to its curr
normal course issuer bid of $265,000, operating expenditures of $826,000

and an additional investment in Pacific Minerals Inc. of $48,000.

Southwestern Resources Corp. 5




The carrying value of resource properties declined by approxi

$1.7 million due to the write off of resource property costs i
totalling $1.9 million. Resource property expenditures of $197,00
incurred during the three month period ended March 31, 2002.

Share capital decreased by $245,000 to $80.7 million due to the
sition of 97,000 common shares pursuant to the Company’s normal
issuer bid. The current normal course issuer bid was initiated on De
27, 2001.

On April 18, 2002 the Company entered into a letter agreeme
Compania de Minas Buenaventura S.A.A. (“Buenaventura”) to sell i
interest in the Poracota Property in Peru for US$4.5 million over
year period. Under the terms of the agreement, Buenaventura made

ment to Southwestern of US$100,000 and is to make staged paymen
US$200,000 on the first anniversary, US$300,000 on the second an
sary and US$3,900,000 on the third anniversary.

The Company’s main source of liquidity is its cash and cash equival
However, this is supplemented by interest earned, and these sourc;
cash are considered sufficient to meet near-term financial requiremen

Outlook

The Company expects to focus the majority of its exploration activ.
Peru, China and Argentina and will form additional joint ventures in’
to reduce shareholder risk and conserve working capital. As a m

exploration company, the future liquidity of Southwestern will be aff

principally by the level of exploration expenditures and by its abil
raise capital through the equity markets. In management’s view,
Company’s cash position is more than sufficient to fund planned ex
ration expenditures and meet ongoing obligations as they become du

[ Southwestern Resources Corp.




balance sheets

Unaudited ($ in thousands)

Asat

Assets
Current
Cash and cash equivalents
Exploration advances and other receivables

Capital assets (note 2)
Resource properties fnote 3}
Investments (note ¢)

Liabilities
Current
Accounts payable and accrued charges

Shareholders’ Equity
Share capital fnote 6)
Authorized

100,000 commeon shares without par value
Issued and outstanding

15,874,496 shares (2001 — 15,971,496)
Deficit

Approved by the Board

2 H T Rees

George H Plewes John G Paterson

Southwestern Resources Corp. 7




Unaudited ($ in thousands)

Three months ending March 31

Expenses

General and administrative
Depreciation

Foreign exchange loss/(gain)
General exploration

Resource property costs written off

Loss before undernoted items

Interest and other income

Gain/(loss) on shares issued by affiliated companies
Equity in toss of affiliated companies

Net loss for the period
Deficit at beginning of period

Loss an sale of own shares

Deficit at end of period

Loss per share — basic and fully diluted

Southwestern Resources Corp.
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CONSOLIDATED

statements of cash flows

Unaudited (8 in thousands)

Three months ending March 31

Operating Activities
Net loss for the period
Items not involving cash
Depreciation
Resource property costs written off
(Gain)/ioss on shares issued by affiliated companies
Equity in foss of affiliated companies

Decrease in exploration advances and
ather receivables

i Decrease in accounts payable and accrued charges

1
|
|
‘i : Change in non-cash operating working capital items

Investing Activities E : {
Resource property expenditures ) ;
Additions to capital assets
Increase in investments

I
H
4
¥

Financing Activities
Shares purchased
Shares sold

(Decrease)increase in cash and cash equivalents
o during the period
S Cash and cash equivalents at beginning of period

Cash and cash equivalents at end of period

Cash and cash equivalents consist of:
Cash
Short-term investments

Cash and cash equivalents at end of period

Southwestern Resources Corp. 9




ular amounts are in thousands of doliars

ignificant Accounting Policies
ese consolidated interim financial statements have been prepared in accordance
iadian generally accepted accounting principles. The accounting policies followed in prep
financial statements are those used by Southwestern Resources Corp. (the “Company”
the audited financial statements for the year ended December 31, 2001 with the exceptiorn:

ed financial statements for the year ended December 31, 2001.

e Company adopted the recommendations of the new CICA handbook section 3870, S
¢d Compensation and Other Stock-Based Payments, effective January 1, 2002. This se¢
blishes standards for the recognition, measurement and disclosure of stock-based compen:
nd other stock-based payments made in exchange for goods and services. The star
es that all stock-based awards made to nen-employees be measured and recognized

alue based method. The standard encourages the use of a fair value based method fordi
rds of stock, stock appreciation rights and awards that call for settlement in cash or:
. Awards that a company has the ability to settle in stock are recorded as equity.

Office and other equipment
puter equipment

preciation relating to exploration related assets has been allocated to resource propertie:
amount of $26,040.

10 Southwestern Resources Corp.
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Sfinancial statements’

urce Properties

December 31
2001

$13,745
449

116
1,524

rava Diamond Corporation
Oit & Gas Inc,

Petroleum Corporation
dated JABA Inc.
Corporation
ific. Minerals Inc.
ount Ventures and Finance Inc.

Southwestern Resources Corp. 11




:S'TO'CONSOLIDATED

fir;ancial statements’

December 31;

Qwnership Carrying
% Value

ficantly influenced affiliates

a Platinum Corp. $ 2,732
brava Diamond Corporation 6,420
£ 0il & Gas Inc. 458

9,610

re Petroleum Corporation . 636 267
olidated JABA Inc. 104
x Corporaticn . 85 85
ic Minerats Inc. 268 359
mount Ventures and Finance Inc. . 49 35

! 1,244 850

$10,854 $18,399 L 5.

farch 2002, the Company sold 7,000,000 free trading shares of Maxy 0il & Gas Inc. ("M
0.08 per share. In a separate transaction, as a private placement, the Company purc
00,000 units of Maxy at $0.10 per unit. Each unit consists of one common share and one
on:share purchase warrant. As a result, the Company’s interest in Maxy was reduced
% to 16.01% and a loss on deemed disposition of $48,111 was recorded. The investm
axy is now being accounted for using the cost basis beginning from January 1, 2002 ratherith:
quity basis.

\
!
i
:

:result of share issuances by both Aurora Platinum Corp. and Canabrava Diamond Corpdlja
mpany recorded gains on deemed disposition of $69,903 and $83,143 respectively.

ng the period the Company purchased an additional 73,000 common shares of P
nerals Inc. at a cost of $48,236. .

12 Southwestern Resources Corp.




STO CONSOLIDATED

financial statements

hare Capital
aj-Authorized 100,000,000 common shares without par value.

ssued and outstanding during the period:

ing of period
Shares purchased 9’ . 4

Weighted-
g Number Weighted-Average Average
;" of Shares Exercise Remaining Years of Exercise
thousands) Price Range Contractual Life Price

$3.00-$3.80 3.8 $3.55
$3.90-$4.90 1.7 4.09
$5.00-$5.70 1.5 5.04

a 17 $4.65

ing value has been assigned to the warrants.

elated Party Transactions
g the three month period ended March 31, 2002, the Company paid remuneration to di
nd officers in the amount of $116,780 (2001 - $178,783}.

Southwestern Resources Corp. 13




financial statements

mented Information

1$try Information

ompany operates in one reportable operating segment, being the acquisition and expl
ineral resource properties.

graphic Information

.Company’s only source of revenue for the three month period ended March 31, 200
nterest earned on corporate cash reserves. The Company has non-current assets in the
g geographic locations: g

December 31
2001

$11,116
13,996
451

126
1,659

$ 27,348

Decernber 31;

Projects .
Subject to Operating
Joint Venture Joint
Agreement Ventures

\ccounts receivable $  (57)
urce properties ) 10,111

$10,054

it cash outflows
relating to resource

14 Southwestern Resgurces Corp.
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